STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2607-01

A RESOLUTION ESTABLISHING RETENTION REQUIREMENTS FOR
BUILDING PERMITS, ELECTRICAL PERMITS, PLUMBING PERMITS,
MECHANICAL PERMITS, SIGN PERMITS, PLANS AND RELATED
MATERIALS.

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

The City of Morrow conforms to the State of Georgia’s Record Retention
Schedule except when otherwise noted; and

Beginning January 1, 2007, the City of Morrow will only retain permits
for building, electrical, plumbing, mechanical, sign, plans and related
materials in electronic format; and

Hard copies of these working papers will only be retained while the work
related to the files is active; and

All official documents related to this type of work will be required in
electronic format; and

All files received before January 1, 2007 will be kept in both hard copy
and electronic format except when deemed unnecessary by the City; and

All files will be retained permanently as required by the State of Georgia’s
retention schedule and permanent files dated after January 1, 2007 will be
retained in electronic format only.

NOW, THEREFORE, BE IT RESOLVED by the Mayor and Council
of the City of Morrow, Georgia that commencing on January 1, 2007, all
working papers related to permits will be retained in electronic format. So
be it RESOLVED AND ESTABLISHED, this 9% day of January 2007.
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2007-02

A RESOLUTION SERVING THE CLAYTON COUNTY SUPERINTENDENT OF
ELECTIONS WITH A REAFFIRMING CALL FOR A REFERENDUM
ELECTION TO DECIDE DISCONTINUING IMPOSITION OF THE LOCAL
OPTION SALES TAX (0.C.G.A. 48-8-92); BASED UPON THE FAILURE OF
CLAYTON COUNTY AND OTHER QUALIFIED CLAYTON COUNTY
MUNICIPALITIES TO ENACT A DISTRIBUTION FORMULA BEFORE
SEPTEMBER 22, 2006 THAT PROVIDED A MINIMUM SHARE TO THE CITY
OF MORROW THAT WAS EQUAL TO OR GREATER THAN THE 5.1% THE
CITY OF MORROW ORIGINALLY RECEIVED; AND FOR OTHER PURPOSES.

Whereas: The Clayton County Board of Commissioners and the Cities of College
Park, Forest Park, Jonesboro, Lake City, Morrow, Love Joy and Riverdale
are required by Georgia law to responsibly distribute the proceeds of a
voter approved Local Option Sales Tax; and

Whereas:  The State of Georgia specifically defines a minimum of eight criteria for
cities and counties to utilize in determining the distribution formula
(0.C.G.A. 48-8-89); and

Whereas: A responsible distribution formula must consider the services required to
keep our retail corridors and other Clayton County economic generators
viable; and

Whereas: Our collective future depends on creating well paying jobs, establishing
and retaining investor confidence, and leadership that solves the issues of
today while building for tomorrow; and

Whereas: The City of Morrow has worked conscientiously to improve the quality of
life for Morrow Citizens through vision, planning and implementation;
and

Whereas: The City of Morrow efforts to export those concepts throughout Clayton
County, as to beauty and cleanliness, economic development in a
meaningful way, especially in blighted areas, have largely gone by the
wayside; and

Whereas: The current distribution formula did not utilize the State of Georgia’s
distribution formula (0.C.G.A. 48-8-89) defining minimum criteria; and

Whereas:  The current distribution formula unlawfully increases the taxes of citizens
and corporations in the City of Morrow and other select Clayton County
municipalities; and



STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW
RESOLUTION 2007-02

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

Whereas:

The effect of that tax increase reduces the economic redevelopment,
recreational opportunity, and public safety initiatives implemented by the
City of Morrow and other select Clayton County municipalities; and

The effect of that tax increase also reduces the private sector reclamation
of their own financial resources; and

The Council understands that some negotiations fail due to the conflicts of
interest of some parties and their inability to plan for our collective future
with a responsible methodology; and

The State of Georgia specifically defined a remedy for qualified
municipalities and counties to utilize if they believe an egregious error or
disparity exists (0.C.G.A. 48-8-92); and

The election superintendent of Clayton County must be notified of a
qualified municipality’s desire to call for a referendum election to decide
discontinuing imposition of the local option sales tax (0.C.G.A. 48-8-92);
and

The election superintendent of Clayton County must be notified with a
copy of a resolution from the governing authority’s call for the referendum
election (0.C.G.A. 48-8-92); and

The City of Morrow has tried to reach an equitable solution that follows
the spirit of the Georgia local option sales tax law while maintaining the
best interest of the City of Morrow, and correcting the egregious error
with disparity of the current distribution formula; and

This Resolution 2007-02 along with Resolution 2006-08 shall serve as
the City of Morrow’s required notice to the election superintendent of
Clayton County or other duly charged election official; and

The election superintendent of Clayton County is required to set a date of
the election not less than 30 nor more than 45 days after the date of the
issuance of the call (0.C.G.A. 48-8-92); and

The City of Morrow reiterates a valid election call for a referendum on
January 9, 2007; and

The City of Morrow believed the election referendum was necessary and
should have run concurrently with the General Election on November 7,
2006 to reduce the costs of the referendum to the citizens and Clayton
County (0.C.G.A. 48-8-92); and



STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW
RESOLUTION 2007-02

Whereas:

The election was not held on November 7, 2006, therefore, the City of

Morrow reiterates it’s right for a call of referendum at the earliest time
allowed by law,

Now, Therefore, Be It Resolved by the Council Members of the City of
Morrow, Georgia, that the City Manager is authorized and directed to
execute and deliver all documentation associated with the original call and
this reiterated call for a referendum election to decide discontinuing
imposition of the local option sales tax (0.C.G.A. 48-8-92);

So Resolved and adopted, this 9th day of January 2007.
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 20607-03

A RESOLUTION AUTHORIZING THE MAYOR TO ENTER INTO TWO
AGREEMENTS BETWEEN THE GEORGIA DEPARTMENT OF
TRANSPORTATION AND THE CITY OF MORROW FOR THE LIVABLE
CENTERS INITIATIVE PROJECT.

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

The Livable Centers Initiative Projects sponsored by the Department of
Transportation (GDOT) of the State of Georgia have reached the
construction stage; and

The City of Morrow has been approved to carry out Project No. STP-
0004-00(471) CONSTRUCTION OF CITY OF MORROW TRANSIT ORIENTED

DEVELOPMENT PARKING DECK and Project No. STP-0002-00(849)
CONSTRUCTION OF THE CITY OF MORROW TRANSIT ORIENTED
DEVELOPMENT PEDESTRIAN IMPROVEMENTS; and

GDOT desires to financially participate with the City of Morrow in the
implementation of the project; and

The City of Morrow has represented to GDOT that it has the authority to
receive and expend federal funds; and

The Council Members of the City of Morrow, Georgia authorize the
Mayor to execute all documentation associated with these projects upon
determining that all agreements are in the best interest of the City of
Morrow.

Now, Therefore, Be It Resolved by the Council Members of the City of
Morrow, Georgia, that Mayor Millirons is authorized to execute all
documentation related to the Agreement for Livable Centers Initiative
Project between the Department of Transportation for the State of Georgia
and the City of Morrow which is in keeping with the City’s best interests.

SO RESOLVED AND ESTABLISHED, this 16th day of January 2007
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2007-04

A RESOLUTION TO FORMALLY ADOPT THE NATIONAL INCIDENT
MANAGEMENT SYSTEM AS THE MODEL FOR COMMAND AND CONTROL
EFFORTS DURING MANMADE AND NATURAL DISASTER EMERGENCYS
IN THE CITY OF MORROW.,

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

Federal Homeland Security Presidential Directive (HSPD) 5 establishes
the National Incident Management System (NIMS), and

NIMS establishes a single, comprehensive approach to domestic incident
management to ensure that all levels of government across the nation have
the capability to work efficiently and effectively together using a national
approach to domestic incident management; and

NIMS provides a consistent nationwide approach for federal, state and
local governments to work together to prepare for, respond to, and recover
from, domestic incidents regardless of the cause, size, or complexity; and

NIMS; provides for interoperability and compatibility among federal, state
and local capabilities and includes a core set of concepts, principles,
terminology and technologies covering the Incident Command System,
Unified Command, training, management of resources and reporting; and

all Federal departments and agencies shall make adoption of the NIMS a
requirement for providing federal preparedness assistance through grants,
contracts or other activities to local governments; and

the State of Georgia has enacted through law (0.C.G.A. 38-3-57) that all
local public safety and emergency response organizations, including
emergency management agencies, law enforcement agencies, fire
departments, and emergency medical services, shall implement the
standardized unified incident command system and that those agencies
that do not establish such a system shall not be eligible for state
reimbursement for any response or recovery related expenses:



State of Georgia
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City of Morrow

Page 2 of 2 — Resolution 2007-04

NOW, THEREFORE, BE IT RESOLVED that the Mayor and Council
of the City of Morrow, Georgia hereby adopts the National Incident
Management System (NIMS) as established under HSPD 5 and the
Unified Command System as established under O.C.G.A. 38-3-57 as its
system of preparing for and responding to disaster incidents and directs all
incident managers and response organizations in the City of Morrow train
and exercise and use these systems in their response operations.

SO RESOLVED AND ESTABLISHED, this 23rd day of January 2007
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW
RESOLUTION 2007-05

RESOLUTION 2007-05

A RESOLUTION REGARDING GEORGIA EMERGENCY TELEPHONE
NUMBER “911” SERVICE ACT AS AMENDED BY H.B. 1422 IN 1990

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

These charges have been collected on the City of Morrow’s behalf by
Clayton County since April 4, 1989; and

Currently, the fees are collected through a joint contract with Clayton
County and Bell South; and

The City of Morrow wishes to start collecting these fees independent of
Clayton County; and

This shift will not cause a fee increase; and

Said fees shall be deposited into a fund known as the Emergency
Telephone System Fund; and

Funds from the Emergency Telephone System Fund shall be used only for
the lease, purchase or maintenance of emergency telephone equipment, the
actual cost of salaries of employees hired solely for the operation and
maintenance of the emergency “911” system, office supplies used directly
in providing emergency “911” system services and the cost of leasing or
purchasing a building used a public safety answering point; and

The “911” charge as defined by law is herby imposed at $1.50 per month
per exchange access facility provided to the telephone subscribers whose
exchange access lines are in the area served by the “911” service; and

The monthly fee of $1.50 per exchange access facility will establish an
Emergency Telephone System Fund to be used for the lease, purchase or
maintenance of emergency telephone equipment, the rates associated with
the service supplier’s “911” service and other service supplier’s recurring
charges, the actual of salaries of employees hired by the City of Morrow
solely for the operation and maintenance of the emergency “911” system,
office supplies of the public safety answering points used directly in
providing emergency “911” system services and the costs in leasing or
purchasing a building used as a public safety answering point.



STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW
RESOLUTION 2007-05

NOW, THEREFORE, BE IT RESOLVED the Mayor and Council of
the City of Morrow, Georgia, do hereby approve and declare the necessity
for the “911”charge as provided in said 1990 legislation and, the effective
date of the implementation of the charge referenced herein shall be one
hundred twenty (120) days after the effective date of this Resolution, as
determined herein.

All Resolutions or parts of Resolutions in conflict with this Resolution are
hereby repealed. This resolution shall become effective immediately upon

its passage.

SO RESOLVED, this the 13th day of February 2007.
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2007-06

A RESOLUTION AUTHORIZING THE MAYOR OR HIS DESIGNEE TO
EXECUTE A DEED OR AN EASEMENT CONVEYING LAND PARCELS IN
LAND LOTS 110, 111 AND 114 IN THE 12™ DISTRICT OF CLAYTON
COUNTY, GEORGIA TO THE STATE OF GEORGIA DEPARTMENT OF
TRANSPORTATION FOR THE CONSTRUCTION OF THE 1-75 AND STATE
ROUTE 54 (INCLUDING I-75 AND LEE STREET BRIDGE) CORRIDOR
ROADWAY IMPROVEMENTS; AND FOR OTHER PURPOSES.

WHEREAS: The Georgia Department of Transportation (GDOT) has undertaken a
project to widen and improve State Route 54 and I-75 & Lee Street Bridge at 1-75 (the
“Praject™); and

WHEREAS: The improvement of this corridor is necessary and will remain consistent
with the current use of the City of Morrow’s property which is designated for use as a
park or natural wilderness.

NOW, THEREFORE BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
MORROW, GEORGIA AS FOLLOWS:

That Mayor Millirons is hereby authorized to execute deeds and any easements to the
State of Georgia Department of Transportation for the construction of improvements
regarding the DOT Project No. NH-IM-75-2(174), Clayton County, for the widening and
reconstruction of State Route 54 and I-75 & Lee Street Bridge at I-75.



STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW
RESOQUTION 2007-06

SO RESOLVED AND ESTABLISHED, this 27th day of March 2007
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2007-07
A RESOLUTION TO ADOPT THE UPDATED MORROW POLICE

DEPARTMENT STANDARD OPERATING PROCEDURE PERSONNEL
MANUAL.

WHEREAS: The Morrow Police Department has updated their Standard Operating
Procedure Personnel Manual, and

WHEREAS: This manual sets the policies for the operation, structure and management
of the Police Department; and

WHEREAS: the updates were implemented beginning January 1, 2007.
NOW, THEREFORE, BE IT RESOLVED by the Mayor and Council of
the City of Morrow, Georgia that the Standard Operating Procedure
Personnel Manual be officially adopted.
Al Resolutions or parts of Resolutions in conflict with this Resolution are
hereby repealed. This resolution shall become effective immediately upon

its passage.

SO RESOLVED AND ADOPTED, this 10" day of April 2007.
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STATE OF GEORGIA
COUNTY OF CLAYTON
CITY OF MORROW

RESOLUTION 2007-08

TO AUTHORIZE AND APPROVE THE EXECUTION AND DELIVERY
OF AN INTERGOVERNMENTAL CONTRACT WITH THE
DOWNTOWN DEVELOPMENT AUTHORITY OF THE CITY OF
MORROW, DATED AS OF MAY 1, 2007; TO AUTHORIZE THE
CONVEYANCE AND SALE OF CERTAIN REAL PROPERTY (HEREIN
DEFINED) TO THE DOWNTOWN DEVELOPMENT AUTHORITY OF
THE CITY OF MORROW; AND FOR OTHER PURPOSES.

WHEREAS, the City of Morrow (the “City”) is a municipal corporation
organized and existing under the laws of the State of Georgia; and

WHEREAS, the City has a continued interest in revitalizing the downtown
business area of the City to develop trade, commerce and employment opportunities within such
area; and

WHEREAS, Article IX, Section II, Paragraph VII(a) of the Constitution of the
State of Georgia and Title 36, Chapter 61, of the Official Code of Georgia Annotated, as
amended (the “Urban Redevelopment Law”), authorizes the City to exercise community
redevelopment powers; and

WHEREAS, in the exercise of community redevelopment powers, the Urban
Redevelopment Law encourages the elimination of “slum areas” (as defined in the Urban
Redevelopment Law) and, in furtherance thereof, the Mayor and City Council by resolution
adopted on November 14, 2006, designated a certain area within the boundaries of the City as a
“slum area” and directed the staff of the City to prepare an Urban Redevelopment Plan (the
“Plan”) designating urban redevelopment projects to be undertaken by the City to fulfill the goals
of the Plan (which Plan was approved by resolution of the Mayor and City Council adopted on
December 12, 2006); and

WHEREAS, pursuant to and in accordance with the Constitutional Provision and
the provisions of the Downtown Development Authorities Law, Title 36, Chapter 42 of the
Official Code of Georgia Annotated, as amended (Ga. L. 1981, p. 1744, et seq.}, known as the
“Downtown Development Authorities Law”™ (the “Act”), and an activating resolution of the
Mayor and City Council of the City adopted on April 24, 2001, the Downtown Development
Authority of the City of Morrow (the “Authority”) has heretofore been lawfully created and is a
public body corporate and politic and an instrumentality of the City and its members are now



State of Georgia
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performing their duties and are serving in the furtherance of the purpose for which the Authority
was created; and

WHEREAS, the Authority was created to revitalize and redevelop the central
business district of the City thereby developing and promoting for the public good and general
welfare trade, commerce, industry and employment opportunities and promoting the general
welfare of the State of Georgia by creating a climate favorable to the location of new industry,
trade, and commerce, and the development of existing industry, trade, and commerce within the
City and the Act empowers the Authority to borrow money and issue its revenue bonds and use
the proceeds thereof for the purpose of paying all or part of the cost of any “project” (as such
term is defined in the Act) in furtherance of the public purposes for which the Authority was
created, and the Act requires that all revenue bonds issued by the Authority shall be issued and
validated under and in accordance with the Revenue Bond Law of Georgia (Georgia Laws 1937,
p. 761 et seq., O.C.G.A. § 36-82-60 ef seq.).

WHEREAS, pursuant to the Urban Redevelopment Law the City heretofore
designated the Authority as its urban redevelopment agency and pursvant to the Downtown
Development Authorities Law, the Authority is so authorized to carry out urban redevelopment
powers under the Urban Redevelopment Law; and

WHEREAS, one of the urban redevelopment projects identified in the Plan was
the acquisition, construction an installation of certain infrastructure projects, including, but not
limited to, roads, bridges, pedestrian improvements, signage, water, sewer and storm water
improvements, lighting, hardscaping and landscaping with respect to “Olde Morrow” and areas
surrounding Southlake Mall and related facilities useful or desirable in connection therewith
(which is within the Urban Redevelopment Area and the authorized area of operation of the
Authority) (the “2007A Project™); and

WHEREAS, after careful study and investigation, the Issuer has determined that
the acquisition, construction, installation and equipping of the 2007A Project for the use and
benefit of the residents of the City is in the best interest of the City, including the promotion of
trade, commerce, industry and employments opportunities within the City in furtherance of the
purposes of the Authority under the Act; and

WHEREAS, afier careful study and investigation, the City hereby determines
that the acquisition, construction, installation and equipping of the 2007A Project is in the best
interest of the City in furtherance of the urban redevelopment powers of the City and of the
Issuer, as the urban redevelopment agency of the City under the Urban Redevelopment Law; and

WHEREAS, the City has previously acquired a retail building, known as the
“Macy’s Building” and approximately 12.33 acres surrounding the Macy’s building
(collectively, the “Macy’s Property”), with the vision that such property would be developed into
projects for the benefit of the residents of the City; and
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WHEREAS, after careful study and consideration, the City has determined that it
desires to convey the Macy’s Property to the Authority for the Authority’s ultimate development
into urban redevelopment projects for the residents of the City; and

WHEREAS, the Issuer has indicated to the City that it desires to acquire the first
floor of the Macy’s Building and certain parking lot area from the City for an estimated purchase
price of approximately $5 million for the ultimate development of the 2007B Project into a
conference center (the “2007B Project™), and the City has obtained an appraisal by Appraisal
Services, Inc. dated as of April 9, 2007 (the “Appraisal”), which sets forth the appraised value of
the various components of the Macy’s Property; and

WHEREAS, the City desires for the entire Macy’s building and parking lot area
to be redeveloped and in consideration of the Authority’s urban redevelopment powers, the City
desires to sell the 2007B Project to the Issuer for its fair market value and to convey the
remaining portion of the Macy’s Property to the Issuer; and

WHEREAS, after careful study ad investigation, the Issuer has determined that
the acquisition of land and a portion of the building from the City to be developed ultimately into
a conference center for the use and benefit of the residents of the City is in the best interest of the
City, including the promotion of trade, commerce, industry and employment opportunities within
the City in furtherance of the purposes of the Issuer under the Act; and

WHEREAS, after careful study and investigation, the City hereby determines
that the sale of the 2007B Project to the Issuer is in the best interests of the City, including the
promotion of trade, commerce, industry and employment opportunities within the City in
furtherance of the purposes of the Authority under the Act; and

WHEREAS, after careful study and investigation, the City hereby determines
that the acquisition, construction and equipping of the 2007B Project for the use and benefit of
the residents of the City is in the best interests of the City in furtherance of the urban
redevelopment powers of the City and of the Authority, as the urban redevelopment agency of
the City under the Urban Redevelopment Law; and

WHEREAS, 0.C.G.A. §§ 36-42-9 and 36-42-3 of the Downtown Development
Authorities Law authorizes the issnance of revenue bonds by a downtown development authority
for the purpose of financing “any undertaking authorized in Chapter 61 of this title, the “Urban
Redevelopment Law” when the downtown development authority has been designated as an
urban redevelopment agency, all for the essential public purpose of the development of trade,
commerce, industry and employment opportunities in its authorized area of operation™; and

WHEREAS, 0.C.G.A. § 36-61-12 of the Urban Redevelopment Law authorizes
the issuance of bonds by the City or an urban redevelopment agency “to finance the undertaking
of any urban redevelopment project™; and
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WHEREAS, Article IX, Section III, Paragraph I of the Constitution of the State
of Georgia of 1983 authorizes intergovernmental contracts between any “. . . county,
municipality, school district or political subdivision of the state . . . with each other or any other
public agency, public corporation, or public authority for joint services, for the provisions of
services or for joint or separate use of facilities or equipment, but such contracts must deal with
activities, services or facilities which the contracting parties are authorized by law to undertake
or provide . . . ”; and

WHEREAS, pursuant to the provisions of Article IX, Section II, Paragraph
VII(a) of the Constitution of the State of Georgia of 1983, the Urban Redevelopment Law and
0.C.G.A. § 48-5-350, municipalities have community redevelopment powers and the City has
determined that the 2007A Project and the 2007B Project are in furtherance of its community
redevelopment powers as an urban redevelopment project and, further, will develop trade,
commerce, industry and employment opportunities for its citizens and, accordingly, that the City
may levy taxes to support the Authority in providing such facilities as the 2007A Project and the
2007B Project will be in furtherance of the development of trade, commerce, industry and
employment opportunities; and

WHEREAS, pursuant to 0.C.G.A. § 36-42-8(10), the Authority is empowered to
contract with the State, any state institution, municipality or county provided that such contracts
deal with such activities and transactions as the Authority and any political subdivision with
which the Authority contracts are authorized by law to undertake; and

WHEREAS, the Authority is authorized by the Act to acquire, construct and
equip the 2007A Project and to acquire the 2007B Project as the 2007A Project and the 2007B
Project will promote for the public good and general welfare trade, commerce, industry and
employment opportunities within the City, all in furtherance of the Act, and further, the 2007A.
Project and the 2007B Project are undertakings authorized by the Urban Redevelopment Law
and authorized under the Act to be undertaken by the Authority in furtherance of the aforesaid
public purposes; and

WHEREAS, the City and the Authority are desirous of entering into an
Intergovernmental Contract, dated as of May 1, 2007 (the “Contract”), pursuant to which the
Authority will provide for the acquisition, construction and equipping of the 2007A Project and
the acquisition of the 2007B Project, which will provide infrastructure and upon the development
of the 2007B Project, ultimately conference center and parking facilities and related facilities and
services to the citizens of the City and others for the benefit of the citizens of the City and others
and will promote trade, commerce, industry and employment opportunities within the City in
furtherance of the powers of the Authority under the Act; and the City, pursuant to 0.C.G.A. §
40-5-350, will levy and collect an ad valorem tax (the “Development Tax™), to the extent
necessary and within the limits prescribed by law, to enable the Authority to promote trade,
commerce, and employment opportunities through the 2007A Project and the 2007B Project, all
as more fully set forth in the Contract as hereinafter described; and
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WHEREAS, the form of the Contract attached hereto as Exhibit “A” assumes
that the 2007B Project will be approved by the Issuer, and if such approval is not given, the
Contract, upon the issuance of bonds to finance the 2007A Project, will be amended to delete
references to the 2007B Bond (as defined below) and the 2007B Project and no Development
Tax shall be levied therefor; and

WHEREAS, pursuant to the Contract, the Authority will agree to issue and
deliver the $5,000,000 aggregate principal amount of Downtown Development Authority of the
City of Morrow Revenue Bond (Infrastructure Project), Series 2007A (the “2007A Bond”) for
the purpose of providing funds to be applied towards paying all or a portion of the costs of
acquiring, constructing and equipping the 2007A Project, all in accordance with or substantially
in accordance with, the specifications and to issue and deliver the $5,000,000 aggregate principal
amount of Downtown Development Authority of City of Morrow Revenue Bond Conference
Center Project), Series 2007B (the “2007B Bond”) for the purpose of providing funds to be
applied towards paying all or a portion of the costs of acquiring the 2007B Project, and paying
expenses incident to accomplish the foregoing; and

NOW, THEREFORE, BE IT RESOLVED by the Mayor and the City Council
of the City of Morrow, and it is hereby resolved by authority of the same, as follows:

Section 1. Intergovernmental Contract. The Intergovernmental Contract,
dated as of May 1, 2007, by and between the City and the Authority has been read, duly
considered and is hereby approved and authorized to be entered into by the City and the Mayor is
hereby authorized and directed to execute and to deliver the Contract for and on behalf of the
City and the City Clerk is hereby authorized and directed to attest same and to impress the
official seal of the City thereon and the Contract shail be substantially in the form which is
attached hereto, marked Exhibit “A™ and by this reference thereto, incorporated herein and made
a part hereof, all subject to such minor changes, insertions or deletions as may be required to
accomplish the undertaking authorized and contemplated by this resolution, as the same may be
approved by the Mayor of the City and upon the execution thereof by the parties thereto, the
Contract shall be duly recorded in the permanent records of the City.

Section 2. Sale of Real Property to the Authority; Conveyance of
Remaining Macy’s Property. The City Council, for and on behalf of the City, hereby
authorizes the sale of that portion of the Macy’s Property comprising the 2007B Project, which
includes the first floor of the Macy’s building and a portion of the 12.33 acres acquired by the
City, to be described with more particularity in Exhibit “C” to the Contract, for the sum of
$5,000,000 less any costs of issuance relating to the 2007B Bond that is required to be paid by
the Authority, which represents the fair market value of the property as set forth in the Appraisal,
such sale to be effective as of the date of the issuance of the 2007R Bond. The City hereby
approves, simultaneously with the issuance and delivery of the 2007B Bonds, the conveyance of
the remaining portion of the Macy’s Prpperty (not constituting the 2007B project) to the
Authority. The conveyance of the entire Macy’s Praperty shall be conveyed by quitclaim or
limited warranty deed to the Authority.



State of Georgia
County of Clayton
City of Morrow
Resolution 2007-08

Section 3. Bank Qualification. The City has not issued, and hereby
covenants that the City does not reasonably anticipate to issue, together with the issuance of tax-
exempt obligations by the Authority, more than $10,000,000 of tax-exempt obligations during
calendar year 2007.

Section4.  Repealer. Any and all ordinances and resolutions or parts of
ordinances and resolutions in conflict with this Resolution this day adopted be and the same are
hereby repealed, and this Resolution shall be in full force and effect from and after its adoption.

SO RESOLVED AND ADOPTED, this 24th day of April 2007.



State of Georgia
County of Clayton
City of Morrow
Resolution 2007-08
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State of Georgia

County of Clayton
City of Morrow
Resolution 2007-08
CITY CLERK’S CERTIFICATE
GEORGIA, CLAYTON COUNTY.

I, % \ufmi&a_! 1, City Clerk of the City Council of the City of Morrow, DO
HEREBY CERT that the foregoing pages constitute a true and correct copy of the
resolution adopted by said City Council at an open public meeting duly called and lawfully
assembled at 6:00 p.m., on April 24, 2007, approving and authorizing the execution and delivery
of the Intergovernmental Contract and approving the sale of certain real estate to the Downtown
Development Authority of the City of Morrow and for certain other purposes, the original of said
resolution being duly recorded in the Minute Book of the City, which Minute Book is in my
custody and control.

I do hereby further certify that the following members of the City Council were
present at said meeting:

O Nllieons, D"M}m_ MWW

(Maulen Zoecimo (roupe Po Tem -

Cﬁfﬁiﬁ)ﬂﬂi—,—wmm_m
\ie l%kelam« (orelimon

and that the following members were absent:

and that said resolution was duly adopted by a vote of

Aye i Nay 7@ Abstain}L

WITNESS, my hand and the official seal of the City of Morrow, this April @, 2007.

L

City Clérk




INTERGOVERNMENTAL CONTRACT

hetween

DOWNTOWN DEVELOPMENT AUTHORITY OF THE CITY OF MORROW

and

CITY OF MORROW, GEORGIA

Dated as of May 1, 2007
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INTERGOVERNMENTAL CONTRACT

This Intergovernmental Contract (this “Contract™) is entered as of May 1, 2007 by
and between the Downtown Development Authority of the City of Morrow (the “Issuer™), a body
corporate and politic creating and existing under the laws of the State of Georgia, acting by and
through its governing body and pursuant to a resolution duly adopted and the City of Morrow
(the “City”), a municipal corporation created and validly existing under the laws of the State of
Georgia, acting by and through its governing body and pursuant to a resolution duly adopted.

WHEREAS, the City is a municipal corporation organized and existing under the
laws of the State of Georgia; and

WHEREAS, Article IX, Section VI, Paragraph III of the Constitution of the State
of Georgia of 1983 (the “Constitutional Provision”) provides, in part, that “the development of
trade, commerce, industry and employment opportunities being a public purpose vital to the
welfare of the people of this state, the General Assembly may create development authorities to
promote and further such purposes or may authorize the creation of such an authority by any
county or municipality or combination thereof under such uniform terms and conditions as it
may deem necessary;” and

WHEREAS, pursuant to and in accordance with the Constitutional Provision and
the provisions of the Downtown Development Authorities Law, Title 36, Chapter 42 of the
Official Code of Georgia Annotated, as amended (Ga. L. 1981, p. 1744, et seq.), known as the
“Downtown Development Authorities Law” (the “Act”), and an activating resolution of the
Mayor and City Council of the City of Morrow adopted on April 24, 2001, the Issuer has
heretofore been lawfully created and is a public body corporate and politic and an instrumentality
of the City of Morrow and its members are now performing their duties and are serving in the
furtherance of the purpose for which the Issuer was created; and

WHEREAS, pursuant to the Act, the Issuer was created to revitalize and
redevelop the central business district of the City to promote for the public good and general
welfare trade, commerce, industry and employment opportunities and to promote the general
welfare of the State of Georgia by creating a climate favorable to the location of new industry,
trade, and commerce, and the development of existing industry, trade, and commerce within the
City; and

WHEREAS, Article IX, Section II, Paragraph VII(a) of the Constitution of the
State of Georgia and Title 36, Chapter 61, of the Official Code of Georgia Annotated, as
amended (the “Urban Redevelopment Law™), authorizes the City to exercise community
redevelopment powers; and

WHEREAS, in the exercise of community redevelopment powers, the Urban
Redevelopment Law encourages the elimination of “slum areas” (as defined in the Urban
Redevelopment Law) and, in furtherance thereof, the Mayor and City Council by resolution
adopted on November 14, 2006, designated a certain area within the boundaries of the City as a



“slum area” and directed the staff of the City to prepare an Urban Redevelopment Plan (the
“Plan™) designating urban redevelopment projects to be undertaken by the City to fulfill the goals
of the Plan (which Plan was approved by resolution of the Mayor and City Council adopted on
December 12, 2006 and amended by resolution adopted April 24, 2007); and

WHEREAS, pursuant to the Urban Redevelopment Law the City may designate
the Issuer as its urban redevelopment agency for purposes of carrying out projects and pursuant
to the Downtown Development Authority Law, the Issuer is so authorized 1o carry out urban
redevelopment powers under the Urban Redevelopment Law; and

WHEREAS, the City has previously designated the Issuer as its urban
redevelopment agency; and

WHEREAS, one of the urban redevelopment projects identified in the Plan was
the acquisition, construction and installation of certain infrastructure projects for “Olde Morrow”
and the surrounding area (which is within the Urban Redevelopment Area and the authorized
area of operation of the Issuer) (the “Infrastructure™); and

WHEREAS, after careful study and investigation, the Issuer has determined that
the acquisition, construction, installation and equipping of the Infrastructure, together with
related facilities useful or desirable in connection therewith for the use and benefit of the
residents of the City (and, as more specifically described in the 2007A Resolution, the “2007A
Project”) is in the best interests of the City, including the promotion of trade, commerce, industry
and employment opportunities within the City in furtherance of the purposes of the Issuer under
the Act; and

WHEREAS, after careful study and investigation, the City has heretofore
determined that the acquisition, construction, installation and equipping of the 2007A Project is
in the best interest of the City in furtherance of the urban redevelopment powers of the City and
of the Issuer, as the urban redevelopment agency of the City under the Urban Redevelopment
Law; and

WHEREAS, afier careful study and investigation, the Issuer has determined that
the acquisition of land and a portion of a building from the City to be ultimately developed into a
conference center, together with related facilities useful or desirable in connection therewith for
the use and benefit of the residents of the City is in the best interests of the City, including the
promotion of trade, commerce, industry and employment opportunities within the City in
furtherance of the purposes of the Issuer under the Act; and

WHEREAS, after careful study and investigation, the City has heretofore
determined that the sale of the land and a portion of the building to the Issuer for the Issuer’s
ultimate construction and equipping of a conference center for the use and benefit of the
residents of the City (and, as more specifically described in the 2007B Resolution, the “2007B
Project”) is in the best interest of the City in furtherance of the urban redevelopment powers of
the City and of the Issuer, as the urban redevelopment agency of the City under the Urban
Redevelopment Law; and



WHEREAS, O.C.G.A. §§ 36-42-9 and 36-42-3 of the Downtown Development
Authorities Law authorizes the issuance of revenue bonds by a downtown development authority
for the purpose of financing “any undertaking authorized in Chapter 61 of this title, the “Urban
Redevelopment Law” when the downtown development authority has been designated as an
urban redevelopment agency, all for the essential public purpose of the development of trade,
commerce, industry and employment opportunities in its authorized area of operation”; and

WHEREAS, O.C.G.A. § 36-61-12 of the Urban Redevelopment Law authorizes
the issuance of bonds by the City or an urban redevelopment agency “to finance the undertaking
of any urban redevelopment project”; and

WHEREAS, the Issuer, after its own independent study and investigation has
determined that the acquiring, constructing, installing and equipping of the 2007A Project and
the acquisition of the 2007B Project will further the purposes for which it was created and that
by the expenditure of approximately $4,950,000, the Issuer can acquire, construct, equip and
install the 2007A Project and by the expenditure of approximately $4,950,000 the Issuer can
acquire the 2007B Project; and

WHEREAS, the Issuer has determined that the best method of raising the
moneys required to finance the 2007A Project is by issuance and sale of its revenue bonds for
such purpose; and

WHEREAS, to finance the 2007A Project, the Issuer proposes to issue and
deliver $5,000,000 principal amount of Downtown Development Authority of the City of
Morrow Revenue Bond (Infrastructure Project), Series 2007A (the “2007A Bond™) dated the
date of issuance and delivery, bearing interest at 4.51 percent per annum, all interest payable
semiannually on May 31 and November 30 in each year, commencing November 30, 2007 and
the principal maturing on May 31, 2017; and

WHEREAS, to finance the 2007B Project, the Issuer proposes to issue and
deliver $5,000,000 principal amount of Downtown Development Authority of the City of
Morrow Revenue Bond (Conference Center Project), Series 2007B (the “2007B Bond™) dated
the date of issuance and delivery, bearing interest at 4.51 percent per annum, all interest payable
semiannually on May 31 and November 30 in each year, commencing November 30, 2007 and
the principal maturing on May 31, 2017; and

WHEREAS, Article IX, Section II1, Paragraph I of the Constitution of the State
of Georgia of 1983 authorizes intergovernmental contracts between any “... county,
municipality, school district or political subdivision of the state ... with each other or any other
public agency, public corporation, or public authority for joint services, for the provisions of
services or for joint or separate use of facilities or equipment, but such contracts must deal with
activities, services or facilities which the contracting parties are authorized by law to undertake
or provide ...”; and



WHEREAS, pursuant to the provisions of Article IX, Section II,
Paragraph VII(a) of the Constitution of the State of Georgia of 1983, the Urban Redevelopment
Law and O.C.G.A. § 48-5-50, municipalities have community redevelopment powers and the
City has determined that the 2007A Project and the 2007B Project are in furtherance of its
community redevelopment powers as urban redevelopment projects and, further, will develop
trade, commerce, industry and employment opportunities for its citizens and, accordingly, that
the City may levy taxes to support the Issuer in providing such facilities as the 2007A Project
and the 2007B Project and the 2007A Project and the 2007B Project will be, in furtherance of the
development of trade, commerce, industry and employment opportunities; and

WHEREAS, pursuant to O.C.G.A. § 36-42-8(10), the Issuer is empowered to
contract with the State of Georgia, any state institution, municipality or county provided that
such contracts deal with such activities and transactions as the Issuer and any political
subdivision with which the Issuer contracts are authorized by to undertake; and

WHEREAS, the Issuer is authorized by the Act to issue revenue bonds to
acquire, construct, equip and install the 2007A Project and acquire the 2007B Project as the
2007A Project and the 2007B Project will promote, for the public good and general welfare
trade, commerce, industry and employment opportunities within the City, all in furtherance of
the Act, and further, the 2007A Project and the 2007B Project are each an undertaking
authorized by the Urban Redevelopment Law and authorized under the Act to be undertaken by
the Issuer in furtherance of the aforesaid public purposes; and

WHEREAS, pursuant to O.C.G.A. § 48-5-350, the City is authorized to levy and
collect an ad valorem tax within the boundaries of the City of provide for financial assistance to
the Issuer for the purpose of developing trade, commerce, indusiry and employment
opportunities at a rate within the 3 mill limitation provided by law (the “Development Tax™); and

WHEREAS, in connection with the issuance of the 2007A Bond and the 2007B
Bond, the City will authorize, to the extent necessary, the levy and collection of the Development
Tax at such rate or rates within the limitation under the Development Tax Law or such greater
limitation as may hereafier be provided by law; and

WHEREAS, the City and the Issuer desire to enter into this Intergovernmental
Contract, dated as of May 1, 2007, pursuant to which the Issuer will provide for the acquisition,
construction and equipping of the 2007A Project and the acquisition of the 2007B Project, which
projects will provide infrastructure and the site ultimately for a conference center and related
facilities and services to the citizens of the City and others for the benefit of the citizens of the
City and others; and the City, pursuant to O.C.G.A. § 40-5-350 will levy an ad valorem tax,
within the limits prescribed by law, to enable the Issuer to pay the principal of, prepayment
premium (if any) and interest on the 2007A Bond and the 2007B Bond, all as set forth more fully
herein; and

WHEREAS, to secure payment of the 2007A Bond, the Issuer will pledge all
revenues derived from this Contract to the payment of the principal of, prepayment premium (if
any) and interest on the 2007A Bond as the same becomes due and payable; and



WHEREAS, to secure payment of the 2007B Bond, the Issuer will pledge all
revenues derived from this Contract to the payment of the principal of, prepayment premium (if
any) and interest on the 2007B Bond as the same becomes due and payable.

NOW THEREFORE, for and in consideration of the premises and the mutual
covenants hereinafter contained, the Issuer and the City hereto agree as follows:



ARTICLE L.

DEFINITIONS AND FINDINGS
Section 1.1. Definitions of Certain Terms.

In addition to the words and terms elsewhere defined in this Contract, the
following words and terms used in this Contract shall have the following meanings:

“Act” means Article IX, Section VI, Paragraph III of the Constitution of the State
of Georgia of 1983 and the Downtown Development Authorities Law, Title 36, Chapter 42 of
the Official Code of Georgia Annotated, as amended, and as the same may be amended from
time to time.

“Bond Registrar” means the Secretary of the Issuer or the financial institution at
the time serving as bond registrar pursuant to Section 703 of the 2007A Resolution and the
2007B Resolution.

“City” means the City of Morrow, Georgia, a municipal corporation of the State
of Georgia, and its successors and assigns.

“Contract” means this Intergovernmental Contract, dated as of May 1, 2007,
between the Issuer and the City, and any amendments thereto.

“Contract Payments™” means the payments by the City under Section 4.4(a) hereof.

“Development Tax” means the ad valorem property tax levied and collected by
the City, within the limits prescribed by law, for financial assistance to the Issuer pursuant to the
Development Tax Law.

“Development Tax Law™ means Title 48, Chapter 5, Section 350 of the Official
Code of Georgia Annotated, as amended, authorizing the govermning authority of each
municipality within the State of Georgia to levy and collect an ad valorem property tax of up to 3
mills to provide financial assistance to development authorities for the purpose of developing
trade, commerce, industry and employment.

“Event of Default” shall mean the occurrence of an event of default as described
in Article VIII.

“Holder” or “Bondholder” mean the registered owner of the 2007A Bond and/or
the 2007B Bond.

“Issuer” means Downtown Development Authority of the City of Morrow, a
public body corporate and politic and a public corporation of the State of Georgia, and its
successors and assigns.



“Net Proceeds,” when used with respect to any condemnation award or insurance
proceeds from policies, means the amount remaining after deducting all expenses (including
attorneys’ fees) incurred in the collection of such proceeds from the gross proceeds thereof,

“Paying Agent” means the Secretary of the Issuer or the financial institution at the
time serving as paying agent for the 2007A Bond and the 2007B Bond pursuant to Section 703
of this Resolution.

“Payment Date” means each May 31 or November 30.
“Purchaser” means RBC Centura Bank, and its successors and assigns.
“Resolutions” means the 2007A Resolution and the 2007B Resolution.

“Revenue Bond Law” means the Revenue Bond Law of the State of Georgia
(0.C.G.A. Section 36-82-60, ef seq., as amended).

“Revenue Funds™ means collectively the 2007A Revenue Fund and the 2007B
Revenue Fund.

“Sinking Fund Custodian” means the financial institution at the time serving as
sinking fund custodian pursuant to the 2007A Resolution and the 2007B Resolution.

“Sinking Funds” means collectively the 2007A Sinking Fund and the 2007B
Sinking Fund.

“State” means the State of Georgia.
“Term” means the duration of this Contract as set forth in Section 4.1 hereof.

“2007A Bond” means the Issuer’s Revenue Bond (Infrastructure Project), Series
2007A, in the principal amount of $5,000,000, authorized to be issued pursuant to the terms of
the 2007A Resolution.

“2007A Project” means the acquisition, construction, installation, furnishing and
equipping of certain infrastructure projects, including, but not limited to, roads, bridges,
pedestrian improvements, signage, water, sewer and storm water improvements, lighting,
hardscaping and landscaping with respect to “Olde Morrow” and areas surrounding Southlake
Mall and related facilities useful or desirable in connection therewith.

“2007A Project Fund” means the Downtown Development Authority of the City
of Morrow Project Fund — 2007A created in the 2007A Resolution.

“2007A Project Fund Custodian” means the financial institution at the time
serving as Project Fund Custodian pursuant to Section 501 of the 2007A Resolution.



“2007A Resolution” means that certain bond resolution adopted by the Issuer on
April 19, 2007, as amended on May 8, 2007, authorizing the issnance of the 2007A Bond.

“2007A Revenue Fund” means the Downtown Development Authority of the City
of Morrow Revenue Fund —- 2007A created in the 2007A Resolution.

“2007A Sinking Fund” means the Downtown Development Authority of the City
of Morrow Sinking Fund — 2007A created in the 2007A Resolution.

“2007B Bond” means the Issuer’s Revenue Bond (Conference Center Project),
Series 2007B, in the principal amount of $5,000,000, authorized to be issued pursuant to the
terms of the 2007B Resolution.

“2007B Project” means the acquisition of land and a portion of a building from
the City to be ultimately developed by the Issuer as a conference center.

“2007B Resolution” means that certain bond resolution adopted by the Issuer on
May 8, 2007 authorizing the issuance of the 2007B Bond.

“2007B Revenue Fund” means the Downtown Development Authority of the City
of Morrow Revenue Fund — 2007B created in the 2007B Resolution.

“2007B Sinking Fund” means the Downtown Development Authority of the City
of Morrow Sinking Fund — 2007B created in the 2007B Resolution.



ARTICLE IL

REPRESENTATIONS
Section 2.1. Representations of Issuer.

The Issuer represents as follows:

(@)  The Issuer is a body corporate and politic, and a public corporation of the
State duly created and organized under the Constitution and laws of the State. Under the
provisions of the Act, the Issuer is authorized to (i) adopt the 2007A Resolution and the
2007B Resolution, (ii) issue, execute, deliver and perform its obligations under the
2007A Bond and the 2007B Bond, and (iii) execute, deliver and perform its obligations
under this Contract. Each of the 2007A Resolution and the 2007B Resolution has been
duly adopted and has not been modified or repealed. The Issuer has duly authorized the
(1) issuance, execution, delivery and performance of the 2007A Bond and the 2007B
Bond and (ii) the execution, delivery and performance of this Contract. The 2007A
Resolution, the 2007B Resolution, the 2007A Bond, the 2007B Bond and this Contract
are valid, binding and enforceable obligations of the Issuer.

(b)  No approval or other action by any governmental authority or agency or
other person is required in connection with the (i) adoption of the 2007A Resolution and
the 2007B Resolution, (ii)issuance of the 2007A Bond and the 2007B Bond,
(iii) execution, delivery and performance of this Contract by the Issuer except as shall
have been obtained as of the date hereof; provided, however, no representation is given
with respect to any “blue sky™ laws, or (iv) acquisition, construction and equipping of the
2007A Project and the acquisition of the 2007B Project.

()  The adoption of the 2007A Resolution and the 2007B Resolution, the
issuance of the 2007A Bond and the 2007B Bond and the authorization, execution,
delivery and performance by the Issuer of this Contract do not violate the Act, the
Issuer’s bylaws, or the laws or Constitution of the State and do not constitute a breach of
or a default under any existing court order, administrative regulation, or other legal
decree, or any agreement, indenture, mortgage, lease, note or other instrument to which it
is a party or by which it is bound.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body, pending or, to the knowledge of the
Issuer, threatened against or affecting the Issuer (or, to the knowledge of the Issuer, any
meritorious basis therefor) (i) attempting to limit, enjoin or otherwise restrict or prevent
the Issuer from issuing the 2007A Bond and the 2007B Bond, (ii) attempting to limit,
enjoin or otherwise restrict or prevent the Issuer from acquiring, constructing and
equipping the 2007A Project and acquiring the 2007B Project (iii) contesting or
questioning the existence of the Issuer or the titles of the present officers of the Issuer to
their offices or (iv) wherein an unfavorable decision, ruling or finding would
(A) adversely affect the enforceability of the 2007A Bond, the 2007B Bond, the 2007A
Resolution, the 2007B Resolution or this Contract or (B) materially adversely affect






